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UNITED STATES OF AMERICA

Before the OFFICE OF THE SEC
SECURITIES AND EXCHANGE COMMISSION P

SEP 09 2015

Washington, D.C. 20549

ADMINISTRATIVE PROCEEDING
File No. 3-16729

In the Matter of

MILLER ENERGY RESOURCES, INC.,
PAUL W. BOYD, CPA, DAVID M. HALL,
AND CARLTON W. VOGT, III, CPA

Respondents.

ANSWER OF RESPONDENT PAUL
BOYD

Respondent Paul Boyd (“Respondent™), by his attorneys, asserts the following answers to

the allegations contained in the Order Instituting Public Administrative Proceedings (“OIP”),

upon knowledge with respect to himself and his own acts and upon information and belief with

respect to all other matters.

I

Part I of the OIP contains legal conclusions to which no answer is required. Respondent

denies having sufficient information to address what the Securities and Exchange Commission

(“SEC” or “Commission”) deemed “appropriate” and in the “public interest,” as set forth in
pprop P

Section I, except to state that the OIP was not appropriate or in the public interest. Moreover, by

filing and serving this answer, Respondent does not intend to waive, and is not waiving,his

rights to pursue a federal court action, and raises constitutional objections here to preserve them.

This Answer is filed without prejudice to and expressly preserves all claims and contentions that

may be asserted in any federal court action.
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IL
A. SUMMARY

1. Respondent denies each and every allegation in Paragraph 1, except admits that
Miller Energy Resources, Inc. (“Miller Energy™) is headquartered in Knoxville, Tennessee and
that, in December 2009, Miller Energy acquired oil and gas assets located in Alaska in 2009
through an auction.

2. Respondent denies each and every allegation in Paragraph 2.

3. Respondent lacks information sufficient to form a belief regarding the allegations
of Paragraph 3 and, therefore, denies them, except Respondent admits (i) that for the period
December 3 to December 9, 2009, Miller Energy’s stock closed at an average price of $0.66 per
share, and (2) that Miller Energy’s stock was listed on the New York Stock Exchange.

4. Respondent denies each and every allegation in Paragraph 4, except admits that
Miller Energy recorded the value of the acquired Alaska assets at “fair value.”

S. Respondent denies each and every allegation in Paragraph 5, except admits that
Sherb & Co. LLP (“Sherb”) audited Miller Energy’s financial statements for fiscal 2010 and that
the lead engagement partner on Sherb’s audit of Miller Energy was Carl Vogt.

B. RESPONDENTS

6. Respondent denies each and every allegation in Paragraph 6, except admits: that
Miller Energy is a Tennessee corporation; that Miller Energy operates and develops oil and gas
wells in Alaska; that Miller Energy sold substantially all of its oil and gas assets in the Tennessee
in November 2014; that Miller Energy changed its name from Miller Petroleum to Miller Energy
Resources in April 2011; that Miller Energy’s common stock is currently registered; that Miller
Energy formerly was listed on the NYSE under the ticker symbol “MILL;” that Miller Energy

stock previously traded on the NASDAQ Global Market from May 6, 2010 to April 11, 2011,
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and before then was quoted on the OTC Bulletin Board and traded on the Pink Sheets; that
earlier this year Miller Energy reported that, as of February 26, 2015, there were 46,664,223
shares of Miller Energy common stock outstanding.

7. Respondent admits (i) that he resides in Knoxville, Tennessee, (ii) that from 2008
until 2011, he was the CFO and Treasurer at Miller Energy, (iii) that he was the Treasurer of
Miller Energy from 2008 until 2012, (iv) that he was the director of risk management and
Human Resources from 2011 until 2014, (v) that he is no longer employed by Miller Energy, and
(vi) that he has been a licensed CPA in Tennessee since 1993.

8. Respondent lacks information sufficient to form a belief regarding the allegations
contained in paragraph 8, and therefore, denies them.

9. Respondent lacks information sufficient to form a belief regarding the allegations
contained in paragraph 9, and therefore, denies them.

C. FACTS

10.  Respondent lacks information sufficient to form a belief regarding the allegations
contained in paragraph 10, and therefore, denies them, except that Respondent admits that Miller
Energy named a new CEO in 2008.

11.  Respondent denies each and every allegation in Paragraph 11.

12.  Respondent lacks information sufficient to form a belief regarding the allegations
contained in paragraph 12, and therefore, denies them.

13.  Respondent denies each and every allegation in Paragraph 13, except admits that
in September 2009, the bankruptcy court authorized the abandonment of certain of the debtor’s

assets.
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14.  Respondent denies each and every allegation in Paragraph 14, except admits that
Miller Energy acquired certain assets in Alaska through an auction and that the transaction
whereby Miller Energy acquired those assets closed on or about December 10, 2009.

15.  Respondent denies each and every allegation in Paragraph 15, except admits (i)
that on March 22, 2010, Miller Energy filed its quarterly report on Form 10-Q for its fiscal third
quarter ended January 31, 2010, (ii) that in the 10-Q, Miller Energy reported a value of
approximately $480 million for the assets acquired in Alaska, (iii) that the value of the assets at
that time was comprised, in part, of approximately $368 million for oil and gas properties and
approximately $110 million for fixed assets, (iv) that Miller Energy reported in the 10-Q an
approximately $277 million (after-tax) “bargain purchase gain” for the Alaska acquisition, and
(v) that Miller Energy reported net income for the quarter of approximately $272 million.

16.  Respondent denies each and every allegation in Paragraph 16.

17.  Respondent denies each and every allegation in Paragraph 17, except admits that
Miller Energy’s stock closed at $0.61 per share on December 10, 2009, at $6.60 per share on
March 31, 2010, and at $8.83 per share on December 9, 2013.

18.  Respondent denies each and every allegation in Paragraph 18.

19. Admit that that ASC 805, Business Combinations is included in FASB’s
Accounting Standards Codification. The standard speaks for itself, and Respondent denies the
allegations in Paragraph 19 to the extent inconsistent therewith.

20. Admit that that ASC 820, Fair Value Measurements is included in FASB’s
Accounting Standards Codification. The standard speaks for itself, and Respondent denies the

allegations in Paragraph 20 to the extent inconsistent therewith.
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21.  Admit that that ASC 820, Fair Value Measurements is included in FASB’s
Accounting Standards Codification. The standard speaks for itself, and Respondent denies the
allegations in Paragraph 21 to the extent inconsistent therewith.

22.  Admit that that ASC 820, Fair Value Measurements is included in FASB’s
Accounting Standards Codification. The standard speaks for itself, and Respondent denies the
allegations in Paragraph 22 to the extent inconsistent therewith.

23. Admit that that ASC 820, Fair Value Measuremenits is included in FASB’s
Accounting Standards Codification. The standard speaks for itself, and Respondent denies the
allegations in Paragraph 23 to the extent inconsistent therewith.

24.  Respondent denies each and every allegation in Paragraph 24.

25.  Respondent denies each and every allegation in Paragraph 25.

26.  Respondent denies each and every allegation in Paragraph 26.

27.  The allegations of Paragraph 27 (and the accompanying footnotes) are not
allegations of fact, but rather statements of the Division of Enforcement’s opinions regarding
what “commonly” done in the “oil and gas industry” and/or legal conclusions regarding
“authoritative pronouncements governing financial accounting and reporting for oil and gas
activities” to which no response is required. To the extent an answer is deemed necessary,
Respondent denies the allegations.

28.  Respondent denies each and every allegation in Paragraph 28.

29.  Respondent denies each and every allegation in Paragraph 29.

30.  Respondent lacks information sufficient to form a belief regarding the allegations

contained in paragraph 30, and therefore, denies them.
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31. Respondent admits that the petroleum engineer’s appraisal of Miller Energy’s
Alaska leasehold and royalty interests was prepared in February 2010 and that the engineer’s
estimate of future net income from those interests, discounted at 10%, was approximately $368
million.

32.  Respondent denies each and every allegation in Paragraph 32.

33.  Respondent denies each and every allegation in Paragraph 33, except admits that
the quoted language appears in the petroleum engineer’s report.

34.  Respondent denies each and every allegation in Paragraph 34.

35.  Respondent denies each and every allegation in Paragraph 35.

36.  Respondent denies each and every allegation in Paragraph 36.

37.  Respondent denies each and every allegation in Paragraph 37.

38.  Respondent denies each and every allegation in Paragraph 38.

39.  Respondent denies each and every allegation in Paragraph 39.

40.  Respondent denies each and every allegation in Paragraph 40.

41.  Respondent lacks information sufficient to form a belief regarding the allegations
contained in paragraph 41, and therefore, denies them.

42.  Respondent denies each and every allegation in Paragraph 42.

43.  Respondent denies each and every allegation in Paragraph 43.

44.  Respondent denies each and every allegation in Paragraph 44.

45.  Respondent denies each and every allegation in Paragraph 45.

46.  Respondent denies each and every allegation in Paragraph 46.

47.  Respondent admits that he wrote an email to Mr. Hall on February 8, 2010. The

email’s contents speak for themselves; to the extent the Division’s allegations regarding the
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email mischaracterize or omit the contents of that email in a manner inconsistent with the text of
the email, Respondent denies those allegations. Respondent further admits that he was sent an
asset replacement cost study on February 10, 2010 which reported that fixed assets were worth
$110 million. Respondent denies each and every other allegation in Paragraph 47.

48.  Respondent denies each and every allegation in Paragraph 48.

49.  Respondent denies each and every allegation in Paragraph 49.

50.  Respondent denies each and every allegation in Paragraph 50.

51.  Respondent lacks information sufficient to form a belief regarding the allegations
contained in paragraph 51, and therefore, denies them.

52.  Respondent denies each and every allegation in Paragraph 52.

53.  Respondent denies each and every allegation in Paragraph 53.

54.  Respondent denies each and every allegation in Paragraph 54.

55.  Respondent denies each and every allegation in Paragraph 55.

56.  Respondent denies each and every allegation in Paragraph 56.

57.  Respondent lacks information sufficient to form a belief regarding the allegations
contained in paragraph 57, and therefore, denies them.

58.  Respondent lacks information sufficient to form a belief regarding the allegations
contained in paragraph 58, and therefore, denies them.

59.  Respondent denies each and every allegation in Paragraph 59.

60.  Respondent lacks information sufficient to form a belief regarding the allegations
contained in paragraph 60, and therefore, denies them.

61.  Respondent denies each and every allegation in Paragraph 61.

62.  Respondent denies each and every allegation in Paragraph 62.
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63.  Admit that Mr. Vogt was the audit partner for Sherb’s 2009 and 2010 audits of
Miller Energy. Respondent lacks information sufficient to form a belief regarding the allegations
concerning when Sherb was hired by Miller Energy, and therefore, denies them.

64.  Respondent denies each and every allegation in Paragraph 64.

65.  Respondent denies each and every allegation in Paragraph 65.

66.  Respondent denies each and every allegation in Paragraph 66.

67.  Respondent denies each and every allegation in Paragraph 67.

68.  Respondent denies each and every allegation in Paragraph 68.

69.  Respondent denies each and every allegation in Paragraph 69.

70.  Admit that that the PCAOB has adopted auditing standards for auditors of public
companies and that AU § 328 is one of the adopted standards. The standard speaks for itself, and
Respondent denies the allegations in Paragraph 70 to the extent inconsistent therewith.

71.  Respondent denies each and every allegation in Paragraph 71.

72.  Respondent denies each and every allegation in Paragraph 72.

73.  Admit that that the PCAOB has adopted auditing standards for auditors of public
companies and that AU § 336 is one of the adopted standards. The standard speaks for itself, and
Respondent denies the allegations in Paragraph 73 to the extent inconsistent therewith.

74.  Admit that that the PCAOB has adopted auditing standards for auditors of public
companies and that AU § 336 is one of the adopted standards. The standard speaks for itself, and
Respondent denies the allegations in Paragraph 74 to the extent inconsistent therewith.

75.  Respondent denies each and every allegation in Paragraph 75.

76.  Respondent denies each and every allegation in Paragraph 76.

77.  Respondent denies each and every allegation in Paragraph 77.
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78.  Respondent denies each and every allegation in Paragraph 78.

79.  Admit that that the PCAOB has adopted auditing standards for auditors of public
companies and that AU § 230 is one of the adopted standards. The standard speaks for itself, and
Respondent denies the allegations in Paragraph 79 to the extent inconsistent therewith.

80.  Respondent denies each and every allegation in Paragraph 80.

81.  Admit that that the PCAOB has adopted auditing standards for auditors of public
companies and that AU § 311 is one of the adopted standards. The standard speaks for itself, and
Respondent denies the allegations in Paragraph 81 to the extent inconsistent therewith.

82.  Respondent denies each and every allegation in Paragraph 82.

83.  Respondent denies each and every allegation in Paragraph 83.

84.  Admit that that the PCAOB has adopted auditing standards for auditors of public
companies and that AU § 312 is one of the adopted standards. The standard speaks for itself, and
Respondent denies the allegations in Paragraph 84 to the extent inconsistent therewith.

85.  Respondent denies each and every allegation in Paragraph 85.

86.  Respondent denies each and every allegation in Paragraph 86, except Respondent
admits that Admit that that the PCAOB has adopted auditing standards for auditors of public
companies and that AU § 326 is one of the adopted standards. The standard speaks for itself, and
Respondent denies the allegations in Paragraph 86 regarding the standard to the extent
inconsistent therewith.

87.  Respondent denies each and every allegation in Paragraph 87, except Respondent
admits that Admit that that the PCAOB has adopted auditing standards for auditors of public

companies and that AU § 508 is one of the adopted standards. The standard speaks for itself, and
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Respondent denies the allegations in Paragraph 87 regarding the standard to the extent
inconsistent therewith.

88.  Respondent denies each and every allegation in Paragraph 88.

89.  Respondent denies each and every allegation in Paragraph 89.

90.  Respondent denies each and every allegation in Paragraph 90.

91.  Respondent denies each and every allegation in Paragraph 91.

92.  Respondent denies each and every allegation in Paragraph 92.

93.  Respondent denies each and every allegation in Paragraph 93.

94.  Respondent denies each and every allegation in Paragraph 94.

95.  Respondent denies each and every allegation in Paragraph 95.

96.  Respondent denies each and every allegation in Paragraph 96.

Respondent deny each and every allegation of the Division of Enforcement not herein
admitted, qualified, or denied. Respondent expressly reserves the right to seek to amend and/or

supplement his Answer as may be appropriate or necessary.

IIL
Part III of the OIP contains the Commission's statement that it deems it necessary and

appropriate in the public interest to initiate public administrative cease-and-desist proceedings to
which no response is required. Respondent re-alleges and incorporates his answers to Parts I and
I of the OIP herein, denies that the initiation of public administrative cease-and-desist
proceedings is in the public interest and denies that the Commission is entitled to seek or obtain

the penalties and relief it seeks in Part III in this forum.
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IV.
Part IV does not contain allegations for which admissions or denials are required.

AFFIRMATIVE DEFENSES
Further answering the OIP, Respondent asserts the following affirmative defenses,
without conceding that it carries the burden of proof on any of the following affirmative

defenses.

First Affirmative Defense
The Commission and the Commission's Administrative Law Judges lack authority to
conduct the proceedings herein.
Second Affirmative Defense
The allegations of the Division of Enforcement fail to state a claim upon which relief
may be granted by the Commission.
Third Affirmative Defense
The OIP, and each alleged cause of action contained therein, is barred in whole or in part
by the statute of limitations.
Fourth Affirmative Defense
The OIP, and each alleged cause of action contained therein, is barred by the doctrine of
laches because the Division of Enforcement delayed unreasonably and inexcusably in
commencing this action and Respondent suffered prejudice as a result.
Fifth Affirmative Defense
The OIP, and each alleged cause of action contained therein, concern matters for which
Respondent disclosed all pertinent facts to various experts and relied in good faith on the experts'

advice.
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Sixth Affirmative Defense
The Commission has no right to obtain disgorgement under the OIP because any award
of disgorgement would unjustly enrich third parties because the amounts alleged are uncertain
and are the property of Respondent.
Seventh Affirmative Defense
The civil penalties sought by the Commission should be denied or substantially reduced
because any such award would be unjust, arbitrary and oppressive, or confiscatory.
Eighth Affirmative Defense
Without conceding that any third party is entitled to damages based on any acts of the
Respondent, any amount of disgorgement awarded, if any, should be reduced or offset by any
credits that the relevant third parties have received.

Ninth Affirmative Defense

The civil penalties authorized under Dodd-Frank may not be applied retroactively based

on conduct or filings occurring before July 2010.
Tenth Affirmative Defense

Respondent received no profits, ill-gotten gain, or any pecuniary benefit from the alleged

misconduct, making the Commission’s request for disgorgement unwarranted.
Eleventh Affirmative Defense

This administrative proceeding violates Respondent’s right to procedural due process
under the United States Constitution. A hearing in this matter, particularly on an accelerated
basis, violates the Due Process and Equal Protection Clauses of the Constitution by failing to
afford Respondent appropriate discovery, failing to abide by the federal rules of civil procedure

and evidence, and depriving Respondent of the important right to a jury trial under the Seventh
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Amendment, among other grounds. In addition, given the time constraints, Respondent’s
defense will necessarily be prejudiced in light of the need to review and digest the massive
investigative file, including the documents that the SEC has collected over the course of its four-
year investigation, retain and prepare experts, and do all the other necessary things that go into
defending complex litigation with a fact pattern extending over five years. This is particularly
unfair given the SEC has had over four years to prepare its case.
Twelfth Affirmative Defense

This administrative proceeding violates Respondent’s right to equal protection of the
laws under the United States Constitution. Where the government affords similarly situated
citizens the right to a jury trial, the procedural protections of the federal rules of civil procedure
and evidence, and the reasonable time to prepare a defense as afforded in federal district court
but arbitrarily deprives other citizens, like Respondent, of those same rights, the government has

deprived Respondent of his right to equal protection of the laws.
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Thirteenth Affirmative Defense

This administrative proceeding violates Article II of the United States
Constitution.
WHEREFORE, Respondent prays for judgment as follows:
1. Dismissing the OIP in its entirety with prejudice on the merits;
2. Awarding judgment in Respondent's favor against the Commission;
3. Granting Respondent's costs and fees, including reasonable attorneys' fees; and
4. Granting such further and other relief as the Court deems just and proper.

Dated: September 8, 2015
Respectfull

rick Hunnius
DLA Piper LLP (US)

Attorneys for Miller Energy Resources,
Inc., David Hall and Paul Boyd
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Certificate of Service

On September 8, 2015, I served the foregoing ANSWER OF RESPONDENT PAUL
BOYD by causing to be sent true and correct copies as shown below via UPS for overnight
delivery, postage prepaid, addressed to:

Honorable James E. Grimes
Administrative Law Judge

Securities and Exchange Commission
100 F Street, N.E., Room 2557
Washington, D.C. 20549-2557

(Courtesy Copy emailed to: alj@sec.gov)

Office of the Secretary (Original, plus three copies)
Securities and Exchange Commission

100 F Street, N.E., Room 10900, Mail Stop 1090
Washington, DC 20549-2557

(Also sent by facsimile to Fax: 703-813-9793)

Walter G. Ricciardi, Esq.

Paul, Weiss, Rifkind, Wharton & Garrison LLP
1285 Avenue of the Americas

New York, NY 10019-6064

Co-Counsel for Miller Energy Resources, Inc.

Douglas Jensen, Esq.

Park Jensen Bennett, LLP

40 Wall Street

New York, NY 10005

Counsel for Carlton W. Vogt, III

Robert F. Schroeder

schroederr@sec.gov

Edward G. Sullivan

sullivane@sec.gov

William M. Uptegrove

uptegrovew(@sec.gov

Securities and Exchange Commission

950 East Paces Ferry Road, NE, Suite 900
Atlanta, GA 30326-1382

Counsel for Securities and Exchange Commission
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